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The Sixty-Seventh Congress. 


A new Congress will likely be called immedi- 
ately. 


Seldom in the history of the country have so 
many important problems awaited the attention 
of the legislative branch of the Government. 
There are certain fixed demands for funds which 
necessitate revision of the revenue raising laws. 
Both the income tax law and the tariff law must 
be rewritten to meet existing conditions. Al- 
though it is the consensus of opinion that the 
chapter of the revenue laws relating to excess 
profits should be repealed, it is almost certain 
that we shall have higher rather than lower taxes. 


By means of daily and direct reports from 
Washington, The Corporation Trust Company’s 
Congressional Service will keep you informed 
right down to the minute of the important meas- 
ures to be acted upon during the coming session 
of Congress. 
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Departments 
Corporation Department—aAssists attorneys in the organization of corporations and in 
the licensing of foreign corporations in every state and in the provinces of Canada, 
and subsequently furnishes office or agent required by statute. 


Report and Tax Department—Notifies attorneys of the time to file corporation re- 
ports, and to pay state taxes in every state and in the provinces of Canada, 


Legislative Department—Reports on pending legislation; furnishes copies of bills 
and new laws enacted by Congress. 


‘Trust Department—Acts as trustee under deed of trust, custodian of securities, escrow 
depositary and depositary for reorganization committees. 
Transfer Department—aActs as registrar and transfer agent of stocks, bonds and notes. 


Federal Department—Reports decisions of the United States Supreme Court, rulings 
of the Interstate Commerce Commission, Federal Trade Commission, Bureau of 
Internal Revenue and Federal Reserve Board and other Government departments. 
Furnishes agent at Washington for common carriers to accept service of orders, 
process, etc., of Interstate Commerce Commission. 


Services 
Federal Income Tax Service—Reports the Federal Income Tax Law and the official 
regulations, etc., bearing thereon. 


Federal War Tax Service—Reports the Excess Profits Tax Law and practically all 
the other strictly Internal Revenue Tax Laws, except the Income Tax Law, due to 
the war, and the official regulations, etc., bearing thereon. (Does not touch on wine, 
spirits, soft drinks, tobacco, narcotics or child labor.) 


New York Income Tax Service—Reports the New York Personal Income Tax Law and 
Corporation “Income Tax” Law and the official regulations, etc., bearing thereon. 


Federal Reserve Act Service—Reports the Federal Reserve Act and the official regula- 
tions, etc., bearing thereon. 


Federal Trade Commission Service—Reports the Federal Trade Commission Act and 
the Federal Anti-Trust Act (the Clayton Act) and the official orders, rulings, com- 
plaints, etc., bearing thereon. 
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Talks on Foreign Corporations 


No. ro: Interstate Commerce and Intrastate Commerce 


(Sale of a Corporation’s Own Stock.) 


Whether the mere sale of its own 
stock in a state will subject a cor- 
poration to the requirements of 
foreign corporation laws has been 
considered in several cases. The 
conclusion has been reached in 
several states that where the activ- 
ity of the corporation is strictly 

_limited to such sales, the corpora- 
tion is not “doing business” in the 
state so as to require its qualifica- 
tion. The reasoning on which this 
holding is based is that the sale of 
stock is not the transaction of the 
business of a corporation but is an 
incident to its organization. Thus 
in First National Bank v. Leeper, 
121 Mo. App. 688, 97 S. W. 636, 
the court said: “The business of the 
corporation here involved was that 
of a telegraph and telephone com- 
pany. That is a well-known busi- 
ness, and the prosecution of such 
business does not consist in selling 
some of its stock to an individual. 
Such transaction or transactions, 
it is true may occur, but they are 
not the usual, or customary, or 
ordinary business of a telegraph or 
telephone company, nor is such 
corporation organized for the trans- 
action of such business.” This case 
was followed in the later decision 
of Clark v. Kansas Petroleum Com- 
pany, 144 Mo. App. 182, 129 S. W. 
466. In this later case it was held 





that a contract by which a foreign 
corporation agreed to exchange a 
certain number of its shares of stock 
for advertising in a Missouri news- 
paper, the purpose of the advertis- 
ing being to sell treasury stock of 
the corporation for the develop- 
ment of the company, did not consti- 
tute “doing business” in the State. 
The case of Kelly Broom Company 
v. Missouri Fidelity and Casualty 
Company, 195 Mo. App. 305, 191 
S. W. 1128 applies the same doc- 
trine. 

In the State of New York the 
question was considered in the case 
of Southworth v. Morgan, 71 N. Y. 
Misc. 214, 128 N. Y. Supp. 598, 
affirmed in 143 N. Y. App. Div. 
648, 128 N. Y. Supp. 196. In this 
case it was held that a subscription 
to the stock of a foreign corpora- 
tion and the issuance of the stock 
subscribed for by a resident of New 
York did not constitute the trans- 
action of business within the state. 
In a very recent case the Appellate 
Division held that the maintenance 
of a fiscal agent for the sale of stock 
in New York did not constitute 
“doing business” within the State. 
(Sunrise Lumber Co. v. Homer D. 
Biery Lumber Company, 185 N. Y. 
Supp. 711.) 

Colorado likewise holds that the 
sale of stock does not constitute 
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“doing business.” In the case of 
Cockburn v. Kinsley, 25, 135 Pac. 
1112, it was held that a foreign cor- 
poration engaged in operating a 
mine in another country which bor- 
rowed money in Colorado and 
issued shares of stock there to a 
non-resident was not doing busi- 
ness in the State within the mean- 
ing of a statute making the direc- 
tors of the foreign corporation 
liable for its debts, if it did “any 
business” in the State without com- 
plying with the foreign corporation 
statutes. 

In Kentucky it has been held 
that the taking of subscriptions to 
its own stock does not constitute 
“doing business.” The court held 
that the word “business” in the 
statute means the business for which 
the corporation was organized and 
not the taking of stock subscrip- 
tions to procure the capital neces- 
sary to carry on business. (Hanger 
v. International Trading Co., 214 
S. W. 438.) 

In a Pennsylvania case a sub- 
scriber to stock of a foreign cor- 
poration was held not entitled to 
defeat an action by the corporation 
to recover on his subscription on 
the ground that the transaction 
was the doing of business by a for- 
eign corporation without previous 
registration. (Wildwood Pavilion 
Co. v. Hamilton, 15 Pa. Super. Ct. 
389.) A similar conclusion was 
reached in the case of Galena Min- 
ing & Smelting Co. v. Frazier, 20 
Pa. Super. Ct. 394. 

Texas has likewise held that sale 
of its own stock in the state by a 
foreign corporation does not con- 
stitute “doing business.” (Denman 
v. Kaplan, 205 S. W. 739.) 
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The State of Michigan has held 
that the mere selling of stock does 
not require compliance with the 
foreign corporation law although it 
may be necessary to comply with 
the blue sky law of the state. In the 
case of Edward v. Ioor, 172 N. W. 
620, the court made the following 
statement: 

“Compliance with the Corpora- 
tion Act permits a foreign corpora- 
tion to ‘carry on its business,’ the 
business for which it is organized 
in the state; compliance with the 
Commission Act permits it to sell 
its stock and other securities. One 
is not in any way dependent upon 
the other. One foreign corporation 
may desire to carry on its business 
in the state, but may not desire to 
sell stock; another may desire to- 
sell stock, but may not desire to 
carry on its business in the state. 
If a foreign corporation desires to 
carry on its business and also sell 
its stock in the state it is obvious 
that it must comply with both acts. 
It is equally obvious that if it de- 
sires to do but one of these things, 
it is required to comply only with 
the provisions of the appropriate 
act.” 

The authorities, however, are not 
unanimous on the subject. Thus 
it has been held in Alabama in 
Jones v. Martin, 74 So. 761, that 
the sale of stock is the exercise of a 
corporate function within the mean- 
ing of the constitutional and stat- 
utory prohibition against a foreign 
corporation engaging in or trans- 
acting business in the state before 
complying with certain conditions 
and in Florida it has been held that 
a note given for the purchase price 
of stock of a non-qualified foreign 
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corporation sold in the state toa the holding of stock in domestic 
rchaser is void. (Wilmer v. First corporations by a foreign corpora- 


u 
National Bank, 61 Fla. 460,55 So. tion as constituting either “doing 





business” in the state or “inter- 


“i our next talk we will discuss state commerce.” 


Domestic Corporations 


Arizona. 


Appropriation of Property By a Majority Stockholder May Be 
Rescinded. The executor of a deceased holder of a majority of 
the shares of a corporation, who was also its President and 
Managing Director, brought suit upon a note given by the corporation 
to deceased, and after judgment, to foreclose a mortgage given to secure 
the note. The deceased stockholder dominated and controlled the 
business affairs of the corporation; he procured by a vote of his majority 
shares a mortgage in the sum of $10,000 upon the property of the 
corporation for an uncompleted mill, worth only $500. It was held, 
the executor could not recover. Judge Baker, said: “Majority stock- 
holders can no more, for their own benefit and advantage, appropriate 
the property of a corporation, than the minority shareholders, and, 
where the act is in itself a violation of the duty that arises from their 
fiduciary relation, the corporation can rescind the act.” Heffern 
Co.-Op. Consol. Gold Min. and Mill. Co. v. Gauthier, 193 Pac. 1021. 


California. 








Pledgor by Specifying Method of Sale on Default Waives Com- 
pliance With Statutory Method. Plaintiff purchased certain stock 
from a trustee who was given the right to sell the stock pledged 
as security upon failure of defendant to pay a debt. In the deed of 
trust, a method different from that set forth in the Civil Code, section 
3005, and the Code of Civil Procedure, section 692, as to sale of pledged 
personal property was specified. After the sale of the stock to plaintiff, 
the corporation refused to transfer the stock on its books to plaintiff, 
on the ground that the sale was irregular and void for not having com- 
plied with the statutory method for the sale of pledged personal property. 
It was held, that the pledgor of the stock by specifying the manner in 
which the sale should be made waived compliance with the statutory 
method. Hinrichsen v. Imperial Water Co., 193 Pac. 608. 


Contract Making Certain Stock Non-Assessable Is Invalid. The 
stock of a corporation was divided into common and preferred shares, 
both of which were issued. A large amount of common stock was 
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sold under a contract that such sharés should not be assessable and an 
endorsement to that effect was placed upon the certificates issued to 
evidence such shares. There was no provision in either the articles of 
incorporation or the by-laws of the corporation for the issuance of 
non-assessable stock. Action was brought to compel defendant company 
to recognize plaintiff as the owner of 3,200 shares of its capital stock, 
although such shares had been sold by defendant corporation to pay 
an assessment levied by it. It was held that the contract to exempt 
the shares from assessment was void, being contrary to subdivision 
6 of section 290, Civil Code, which reads in part as follows: “The 
articles of incorporation shall also state, in clear and succinct manner, 
the nature and extent of the preference granted, and except as to the 
matters and things so stated, no distinction shall exist between said 
classes of stock or the owners thereof.” Therefore the judgment was 
in favor of the defendant. Martin v. Palmer Union Oil Co., 193 
Pac. 950. 


Corporation Entitled to Secret Profits Realized by Promoters. 
Defendants, promoters of a corporation for the purpose of profiting 
by making sales of certain oil lands to the corporation, after the organiz- 
ation and incorporation was completed, made such sales at a huge 
profit. In an action by the corporation to recover the amount of profits 
so made, it was held, plaintiff could recover. Judge Olney in delivering 
the court’s opinion, quoted from a case which thus sums up the essence 
of contention in the case: “The defendants being promoters, occupied 
a fiduciary relation to their cosubscribers, and were bound to truthfully 
declare to their associates, any personal interest that they had in the 
matter of purchase. Without such disclosure they could not legally 
profit at the expense of their associates. If they were guilty of any 
misrepresentation of facts or suppression of truth in relation to their 
personal interest in the proposed purchase, the corporation is entitled 
to set aside the transaction or recover compensation for any loss which 
it has suffered.” Victor Oil Co. v. Drum et al., 193 Pac. 243. 


Canada. 


. Power of Manager as Such to Call Shareholders’ Meeting—Use 
of Void Resolution as Evidence of Plaintiff’s Services and Value 
Thereof. Plaintiff, a director and general manager-of a corporation, 
without the authority of the board of directors cannot call a general 
meeting of shareholders. Therefore a resolution passed at such a 
meeting by the shareholders to remunerate plaintiff for additional 
services performed for the company is void, and the plaintiff cannot 
recover by virtue of such a resolution. But the resolution can be used 
as evidence of the plaintiff’s services and the value thereof, and he may 
recover from the company as upon a quantum meruit. A by-law is not 
necessary for the employment of a director in some other capacity or 
for his remuneration for such additional services. Marks v. Rocsand 
Co., Ltd., 55 D. L. R. 557. 
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Indiana. 


Directors Who Control a Corporation Stand in a Fiduciary Relation 
to it and Cannot Convert Assets. Directors in sole and exclusive 
control of a debtor corporation stand in a fiduciary relationship to it, 
and are charged with the preservation of its assets for the use of those 
entitled thereto. Therefore a corporate lease transferred to one of 
the directors and sold by him individually created a resulting trust 
in favor of the corporation with reference to the purchase money which 
can be recovered by the receiver of the corporation. Zaring et al., 
v. Kelly et. al., 128 N. E. 657. 


Notes Executed by Directors as Individuals. Signatures of direc- 
tors of a corporation as endorsements upon a note as collateral secur- 
ity, with the word, “Director,” after each signature, when there has 
been no meeting of the board of directors authorizing such action 
and signing as a board, are acting in their individual capacity and are 
liable as such. They cannot be considered as signing in a represen- 
tative capacity, the word “Director,” being regarded as merely dis- 
criptio personae, and not signifying the signatures of the directorate 
as a board. Flick v. Jordon, 129 N. E. 42. 


Contract for Sale of Corporate Stock When Amount Exceeds Fifty 
Dollars Within Statute of Frauds. Plaintiff was induced to purchase 
stock in a corporation because of an agreement by other stock- 
holders that they would purchase the stock from plaintiff be- 
tween certain dates at a fixed price, at his option. The plaintiff 
exercised his option in accordance with the written agreement, but 
the defendants refused to purchase the stock. In an action to recover 
for the damages suffered for breach of the contract defendants were 
held liable. An important question arose in the case as to whether 
the written contract, being for the sale of shares for an amount in 
excess of Fifty Dollars, was within the statute of frauds, and for this 
reason could not be varied by parol evidence. It was held that the 
American doctrine, which is contrary to the English rule, brings the 
sale of stock within the statute of frauds. The statutes in the United 
States are more comprehensive than the English statutes. In the 
leading case in Massachusetts, where the statutory language was 
‘goods, wares and merchandise’ it was said: “There is nothing in the 
nature of stocks and shares in companies, which in reason or sound 
policy should exempt contracts in respect to them from these reason- 
able restrictions designed by the statute to prevent fraud in the sale 
of the other commodities.” Culp v. Holbrook, 129 N. E. 278. 








REGULATIONS 45 REVISED THROUGHOUT 
BY BUREAU OF INTERNAL REVENUE 


More than 100 Important Changes Appear in Latest 
Revision 


Released February 14 


Those unfamiliar with the operation and adminis- 
tration of our present tax laws may think it strange 
that further construction should be necessary. On 
the other hand the attorney or corporation official 
who deals constantly with tax matters realizes that the 
tax question is far from settled. He knows that new 
rulings issue constantly and that these not infrequently 
are soon themselves revised—and indeed, on occasion, 


repealed. 


Many tax-payers who do not subscribe for the 
Federal Income Tax Service and the War Tax Service 
published by this Company are perhaps unaware 
that the basic regulations—Regulations 45—governing 
the income and profits taxes, have just been revised 


throughout by the Bureau of Internal Revenue. 


More than one hundred changes appear in the latest 





revision—changes, we mean, not heretofore effected by 


formal Treasury Decisions, such, for instance as that 
made in the Article relating to the valuation of inven- 
tories. 


East of the Mississippi, subscribers for the Services 
received the complete official text of these important 
Regulations on February 14—the day of their release. 
Farther west receipt was on February 15, 16 and 17. 
So far as we are aware the full text of the Regulations 
was not so quickly available from any other private 
source. 


Promptness in reporting new rulings and decisions 
is but one of the reasons why the Services have main- 
tained their leadership for more than seven years 
and are to-day the recognized authorities on the 
official operation and administration of Federal tax 
laws. Other key notes are accuracy, completeness, 


and convenience for reference. 


Detailed information will be sent on request for 
Booklet J-106. 


37 Wall Sion, New York 
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Michigan. 


Contract Made During Default in Making Reports is Perpetually Void. 
Plaintiff, a Michigan corporation, contracted with defendants to install 
certain plumbing and heating apparatus in an apartment which they 4 
were erecting. The plaintiff had failed to file its annual report in 
accordance with section 9028, Compiled Laws 1915, for the year in 
which the contract was entered into. Later the report was filed. On 
the question whether the prohibition against the enforcement of con- 
tracts entered into during the time when the corporation was in default 
of filing its annual report was perpetual, or merely temporary until 
the report was filed, it was held, the prohibition against enforcement 
was perpetual. Judge Bird, in speaking for the Court, said: “A glance | 
at the former legislation on this subject discloses that the legislation 
has been steadily for several years growing more drastic. The obvious 
reason for this was to compel prompt filing of annual reports. With 
the legislature in this frame of mind when this legislation was passed, 
it is hardly conceivable that it intended only a temporary suspension 
of the right to enforce contracts, as that would be but mild punish- 
ment for its default. Under this view a corporation could continue to 
be lax with reference to its annual report, and in the event it desired 
to sue upon its contract it could then file its report and its atonement 
would be complete.” Irvine and Meier v. Wienner et al., 180 N. W. 492. 


The above case aptly illustrates one of the many advantages of 
the State Report and Tax Service furnished by The Corporation Trust 
System. Timely notice to the attorney of a subscribing corporation 
avoids the possible oversight of filing reports. Detailed information 
in regard to this service may be obtained at any of our offices. 


Minnesota. 


Quarry Company Selling Raw Product Not ‘‘Manufacturing Cor- 
poration” so as to Exempt Stockholders from Liability. In an action 2 
to enforce the liability of the stockholders of an insolvent corporation, 
they interposed a demurrer on the ground that the corporation was a 
manufacturing or mechanical corporation and therefore the stock- 
holders were exempt from liability under Article 10, section 3, of the 
Constitution. The corporation was formed for the business of quarry- 
ing, crushing and marketing any kind of stone, etc. The demurrer 
was overruled and the stockholders held not exempt. Brown, C. J., a 
said: “To bring a corporation within the exemption, it must be 
exclusively manufacturing or mechanical. A manufacturer is one 
who by labor, art or skill transforms raw material into some kind 
of a finished product or article of trade. Operating a stone quarry ; 
is not manufacturing within the rule * * *. It could, and be é 


within the power of its articles of association, blast the rock and 
. 
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sell the raw material in carload lots to the trade. It is therefore 
neither an exclusive manufacturing corporation, nor mechanical 


concern * * *,” Graff v. Minnesota Flint Rock Co. et al., 179 
N. W. 562. 


New York. 


Third Person Cannot Proceed With Contract After Notice of Want 
of Authority of President of Corporation. The president of a manu- 
facturing corporation, who took no active part in the management of 
the business, except occasionally to preside over directors’ meetings, 
contemplated the purchase of the stock of his associate stockholders, 
and obtained options from certain of them for that purpose. Before 
exercising his option, the president desiring to learn more definitely 
of the condition of the corporation’s affairs, employed a firm of account- 
ants to audit its books. The firm of accountants sent one of its agents, 
an expert accountant, to the corporation to make the audit. The books 
of the corporation were turned over to the agent for that purpose by 
the treasurer of the corporation, who made the statement to the agent 
that it must be understood that such an examination was the president's 
personal affair, and not that of the company. Upon completion of the 
work, and demand for payment, which was refused by the corporation, 
the president having died, an action was brought for the amount due 
under the contract. The corporation was held not liable. Judge 
Wheeler said: “The right of third parties to rely on the apparent 
authority of corporate officers is subject to the condition that such third 
parties have no knowledge of a limitation on such authority. In this 
case we think the notice given the accountant that the audit * * * 
was for (the President’s) personal account * * * was notice to 
plaintiff. At least as it put the plaintiff upon inquiry * * * it is 
presumed either to have made the inquiry or have been guilty of 
negligence equally fatal to its claim.” Ernst et al. v. Cary Safe Co., 
113 N. Y. Misc. 620, 185 N. Y. Supp. 168. 


4 Utah. 


Stockholders’ Rights to Examine Books Not Absolute. The right 
of inspection of the books by a stockholder is not absolute under Comp. 
Laws 1917, Section 876. Conditions and circumstances may justi 
the corporation in refusing inspection. Moreover plaintiff in a man- 
damus proceeding to enforce his right of inspection is not entitled to 
relief when he fails to allege in his complaint that he is registered up- 
on the books of the corporation in accordance with the provisions of 


the statute. Goddard v. General Reduction and Chemical Co., 193 
Pac. 1103. 
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Foreign Corporations 


North Carolina. 


Buyer of Foreign Corporation Is ‘‘“Managing Agent” on Whom 
Process May Be Served. The agent of a foreign corporation whose 
business it was to purchase furniture for the corporation within the 
state, and as such had to exercise his discretion and rely upon his own 
judgment, was a “managing agent” of the corporation sufficient to 
make a service of summons upon him while in the state, a service upon 
the corporation in an action upon a contract which the agent had made 
with the plaintiff. In defining a general agent within the meaning 
of the statute, Judge Allen said: “Such managing agent must be in 
charge, and have the management, of some department of the cor- 
poration’s business, the management of which requires of the agent 
the exercise of an independent judgment and discretion; not that he 
shall not be under the general direction of the corporation—all agents 
are subject to the general control of their principals—but in the man- 
agement of his particular department he shall have authority to manage 
and conduct it as his discretion and judgment direct.” Royal Fur- 
niture Co. v. Wichita Wholesale Furniture Co., 105 S. E. 176. 


New York. 
Attachment Against a Qualified Foreign Corporation. A foreign 


corporation is not immune from attachment in the State of New York 
for the reason that it has qualified to do business in that state. 
Prentiss v. Greene et al., 184 N. Y. Supp. 558. 


Unqualified Foreign Corporation May Assert Counterclaim. A 
foreign corporation was sued upon a contract by plaintiff corporation 
and set up a counter claim for breach of a contract made by defendant 
with plaintiff. Plaintiff in reply set up the defense that defendant 
is a foreign corporation and had not obtained the certificate of authority 
required by Section 15 of the General Corporation Law (Consol. Laws, 
c. 23), authorizing it to do business within the state; and, that the 
defendant had not paid the license fee upon the capital stock employed 
by it within the state, as required under Section 181 of the Tax Law 
of the State of New York. Section 15 of the General Corporation Law 
provides that no foreign stock corporation shall maintain any action 
in this state upon any contract made by it in this state, unless it shall 
have first procured a certificate. Section 181 of the Tax Law provides 
that no action shall be maintained or recovery had after thirteen 
months from the time of beginning business without first obtaining a 
receipt for payment of the license fee. Judge Smith, who delivered the 
opinion of the court, quoting from the case of Alsing Co. v. N. E. Quartz 
Co., 66 App. Div. 473, 73 N. Y. Supp. 347, said: “The defendant, 
having been brought into court and thus made to defend, should be 
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allowed unless there is a distinct provision to the contrary, not only 
to defend, but also to litigate any question arising out of the transaction 
that has been made the basis of the plaintiff's complaint.” James 
Howden and Co. of America, Inc. v. American Condenser and En- 


gineering Corporation, 185 N. Y. Supp. 159. 


Taxation 


Indiana. 


Tangible Property of Corporation in Another State Considered in 
Determining Excess Value of Stock. Schlosser Bros. is an Indiana 
corporation. It owns and operates creamery plants in Indiana and in 
Illinois. In fixing its tax in Indiana on the excess value of its stock 
under Burns’ Ann. St. 1914, sec. 10234, the board of review deducted 
from the cash value of the stock only the taxable value of the property 
within the State of Indiana, refusing to deduct the value of the Illinois 
poesty, This action is reversed by the Appellate Court of Indiana, 

ivision No. 2, which holds that not to deduct the value of the Illinois 
property would result in double taxation, the court saying in part: 
“Tt is a rule of law that the tax on the value of the capital stock is a tax 
on the property of the corporation in which the capital is invested, and 
if in fixing the assessed value of the capital stock over the tangible 
property some portion of that tangible property is omitted, it of neces- 
sity imposes indirectly upon such property a second tax, and this must 
be true, whether such property is located within the State of Indiana or 
without.” Schlosser Bros. v. Huff, County Treasurer, 128 N. E. 854. 


Vermont. 
Situs of Accounts Payable to Foreign Corporation From Business 
: 3 in State Held Out of State. A foreign corporation organized under the 


laws of Pennsylvania and having its principal place of business in that 
State, was doing business in the State of Vermont, by having its manu- 
facturing plant and a branch office situated there. All business matters, 
such as the keeping of accounts originating from business in the state, 
the fixing of prices, the making of sales, etc., were attended to at its 
home office in Pennsylvania. A tax assessed in Vermont upon the 
= accounts of the corporation, that is, debts due the corporation, was 
recovered back by the corporation, the court sustaining the position 
taken by the corporation that it was not taxable. The situs of the 
debts due to the plaintiff was at its principal place of business in 


Pennsylvania. National Metal Edge Box Co. v. Town of Readsboro 
111 Atl. 386. 
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Some Important Matters tor 
March and April 


This calendar does not purport to cover general taxes or reports to other than 
state officials, or those we have been officially advised are not required to be filed. 
The State Report and Tax Service maintained by The Corporation Trust Company System 
sends timely notice to attorneys for subscribing corporations of reports and tax matters 
requiring attention from time to time, foialsting lalormation regarding forms, practice 
and rulings. 


Arizona—Annual Statement of Mining Companies due between January 1 
and April 1. Domestic and Foreign Corporations engaged in 
mining of any kind. 

Cau.irornia—Report on General Franchise due within 10 days after first 
Monday in March. Domestic and Foreign Corporations. 

Cotorapo—Annual License Tax due on or before May Ist—Domestic and 
Foreign Corporations. 

Connecticut—Income Tax Return due on or before April 1—Domestic 
and Foreign Corporations. 

De.taware—Annual Franchise Tax due between third Tuesday in March 
and July 1—Domestic Corporations. 

Kansas—Annual Report .and Franchise Tax due between January 1 and 
March 31—Domestic and Foreign Corporations. 

Massacuusetrs—F ranchise Tax Return due between April 1 and April 10 
—Domestic and Foreign Corporations. 

Montana—Annual report due in April or May—Foreign Corporations. 

New Jersey—Annual Tax Return due on or before first Tuesday of May— 
Domestic Corporations. 

New Yorx—Annual Return of withholding agents due between January 
1 and April 15—Domestic and Foreign Corporations. 

Texas—Annual License Tax due on or before May Ist—Domestic and 
Foreign Corporations. 

Untrep States—Annual Return of Net Income due on or before March 15 
—Domestic and Foreign Corporations. 

Vermont—Extension of Certificate of Authority due between January 1 
and March 31—Foreign Corporations. 

List of Stockholders due on or before April 5—Domestic and 
Foreign Corporations. . 

West Vircinta—Annual Report due in April—Foreign Corporations. 

Wisconstn—Annual Report due between January 1 and April 1—Do- 
mestic Corporations. 

Annual Report due between January 1 and April 1—Foreign 
Corporations. 
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PUBLICATIONS 


The mone. pe may be obtained without charge from the nearest 
office of The Corporation Trust Company System: 


What Constitutes “Doing Business”. (Available only to members of the bar.) 
The more important court decisions on “doing Sadao: handed down in 
the course of the past ten years, have been reported in The Corporation 
Journal. These have been arranged under state headings and are re- 
printed in pamphlet form. 

Talks on Foreign re A series of articles has been appearing for. some 
time under this heading in The Corporation Journal. For the greater con- 
venience of those interested in the subject of foreign corporations, we have 
reprinted “Talks” Nos. 1-8 in pamphlet form. The articles will continue 
to appear in The Corporation Journal. 

What is Income? ‘This is a reprint of Judge Thomas’ opinion in the case of 
Brewster vs. Walsh, holding that an increase in the value of capital assets, 
when realized by sale or other disposition, by one not a dealer or trader 
therein, is not income and hence is not taxable as such. 

Revenue Act of 1918. Contains complete text of the Federal tax law, approved 
by the President February 24, 1919. 

New York Income Tax Laws as Amended. Full text of the personal income tax 
law and of the corporation “income tax law”. 

Reorganizations, Mergers or Consolidations. (Official to June 25, 1920.) Con- 
tains excerpts from the Revenue Act of 1918, together with departmental 
rulings and regulations bearing on the subject. 

Business Corporations Under the Laws of Delaware. Gives advantages of the 
law, statutory requirements and forms; includes a description of shares 
without par value. The General Corporation Laws are published in a 
separate booklet. 

Important Changes in the Corporation Laws of New Jersey. Special Corporation 
en No. 97 contains a reprint of the laws approved by the Governor of 

ew Jersey on April 9 and 15, 1920, including repeal of the last of the so- 
called “seven sisters” laws. 

Illinois General Corporation Act and Securities Law. 

Business Corporations Under the Laws of Maine. Gives advantages of incor- 
poration under Maine laws, features of shares without par value, statutory 
requirements and forms. The text of the statutes relating to business cor- 
porations is also available in a separate pamphlet. 

New York Non-Par Value Law. A reprint of Corporation Journal No. 35; con- 
tains text of the New York non-par value law and a copy of the certificate 
of incorporation of the Wisconsin Edison Company, the first large company 
incorporated thereunder. 

Extracts from the Statutes of the Various States Relating to the Admission o 
Foreign Business Corporations (revised to January, 1921) may be had by 
COUNSEL who are interested in the qualification of a particular corporation 
in a state or group of states. Please advise in which state you are interested. 
These printed statements show the documents to be filed, fees and taxes to 
be paid and the statutory penalties for failure to comply in the states under 
consideration. 

New York Transfer Requirements. A card listing requirements to be observed 
in transferring various classes of stock in New York. 

Ilinois Transfer Requirements. Contains a list of requirements to be observed 
in Illinois. 


THE CORPORATION JOURNAL 
The Corporation Journal is published monthly, except in July 
and August. No obligation will be incurred in requesting that your 
name be placed on the mailing list. A substantial ring binder will 
be furnished on receipt of $2.00. 
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The “Standard Reporters” 


The Federal Income Tax Service and the War Tax 
Service—published by this Company since 1913 and 
1914 respectively—are referred to constantly as the 


“standard reporters” of official tax rulings and decisions. 


The Services appear constantly at conferences in 
New York, Washington, Chicago, San Francisco and 
other great centers. They are used wherever tax 


questions are considered in legal and business circles. 


Descriptive matter will be sent on request for 
Booklet J-106. 


CORPORATION TRUST COMPANY 
37 Wall Street, New York 





